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The Ferkindingy Corporation
Horwvalk, Cenmectiout

Gentlement
l, Introduction

An order 1s hereby placed with the Contractor for the furnishing
to the Goverrment of the supplies or services set forth in Exhibit "AY
attached hereto =nd hereby made o part hereof,

2e Direction to Proceed

Except as otherwise expressly provided to the contrary herein,
tke Contraoctor is directed, upon its ncceptance of this order, to
proceed immedintely to procure the necesscry meterils, and to com-
mence the menufacture of the supplies or performcnce of the services
called for herein, end to pursue such work with =11 diligence to the
end that the supplies may be delivered or services performed at the
enrlliest practicable date.

3. Contract Clauses Incorporcted by References

(2) The provisions of the controct clouses set forth in
the following poragraprhs of the Armed Services Procurement
Regulation in effect on the date hercof and the additional
clauses which are mrde a prrt of this Letter Contrcct in
Exhibit "AY are hercby incorporated into this Letter Con-
tract by reference with the same force and effect as though
herein set forth in fulls

7-103,1 (Definitions); 7-103,2 (Chonges); 7-103,3 (Extras);
7-103,4 (Variation in Quantity); 7-103.5 (Inspection);

7-103.6 (Responsibility for Supplies); 7-103,8 (Assignment of
Claims); 7-103.9 (Additional Bond Security); 7-103,10 (Federal,
Stete =nd Iocal Taxes); 7-103.12 (Disputes); 7-103.14 (Buy
American Act); 7-103.16 (Eight-Hour Law of 1912); 7-103,17
(Welsh-Healey Public Contracts Act); 7-103,18 (Nondiscrimination
in Employment); 7-103,19 (Officicls Not to Benefit); 7-103,20
(Covencnt Agninst Contingent Fees); 7-104.4 (Neutrolity Act ef
1939); 7-104.12 (Militory Security Requirements); 7-104.14
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{Utiliration of Small Business Cencerns); 7=-104.15 (Bxeminstion
of Becords}; 7=104.16 (Gratmities); 1-104.3.7 (Convict laber)
=102 (Hetice and Assistanss); 9103 (Reporting of chltms
w104 (Filing of Patent Applicatiens); 9-106 (Authorization
and Consent); 9-107,1 (Patent Rights ; 3202 (Copyright);

and 13502 (Covermment Furnished Property).

(b) Reference in any of the clauses enumsrated in (a)
above te ocontrsgt prices or adjustments in contraoct
prices and delivery schedules te the extent such are not
specifically included in this Lettsr Contrect, sball be

 inmpplicsble, except that sny adjusisments in amounts
finally payelde to the Contractor, or in time of psrforme
ance required by suwch clsuses, shall be mede sither at
the time of settlesent of Contrscter's terminaticn olaims
or shall be isken into secount st the time of exwcution
of the definitive eontract contemplated herein,

4e Provision for Definitliasing Countract:

By the Contrecior's sceeptance hersof, it undertekes, without
delay, to enter into negotisticous with the Gowermuwent looking to the
expcution of a definitive contrast which will include the clauses enu
merated above and all other spplicabls olsuses then required hy Tedersl
lew, Executive (xrder, and applisable Procurement Regnletions to be ine
cluded in contracts for supplies or services of the kind herein described,
The definitive contract will also contain a detailed delivery schedule
and prioes, lerms wd econditions as sgreed to by the partiss which may
or may not be st varianoe with the provisions of this erdsr., It is
expected that such definitive contrast will be sxwouted prier to
10 July 1956 and will be sither a firm fiwed-prics typs or a fixed
price type with provision fer redsterminaiion of price with respect to
travel expenses,

5. Authority to Cbligste Funds, and Subtontrectss

The Contrastor is not authorized to expend or . 3, in furiber-
ance of its performsnce hersunder, more than in the aggregats,
No contresct, regardless of the smount thereof, shall be made Ly the
Contreator with sny other party for furnishing any of the compleled
or substantially cospleted articles, spare parts or work herein callsed
for, without the written approval of the Contracting Cfficer as to
sources,

25X1A

Approved For Release 2000/04/1 QM@KERDPM B00878R001300120013-6



Approved For Relesee 2000/04/19 : CIA

PP81 B008¢#R001300120013-6
6, TERMINATION FOR CONVENIENCE OF THE GOVERNMENT

() The performance of work under this contract may be
terminated by the Government in accordance with this clause in whole, or
from time to time in pert, whenever the Contracting Officer shall determine
that such termination is in the best interests of the Government., Any
such termination shall be effected by delivery to the Contractor of a
Notice of Termination specifying the extent to which performance of work
under the contract is terminated, and the date upon which such termination
becomes effective,

(b) After receipt of a Notice of Termination, and except as
otherwise directed by the Contracting Officer, the Contractor shall (1)
stop work under the contract on the date and to the extent specified in
the Notice of Termination; (2) place no further orders or subcontracts for
materials, services, or facilities except as may be necessary for completion
of such portion of the work under the contract as 1s not terminated; (3)
terminate all orders and subcontracts to the extent that they relate to the
performance of work terminated by the Notice of Termination; (4) assign
to the Government, in the manner, at the times, and to the extent directed
by the Contracting Officer, all of the right, title, and interest of the
Contractor under the orders and subcontracts so terminated, in which case
the Government shall have the right, in its discretion, to settle or pay
any or all claims arising out of the termination of such orders and
subcontracts; (5) settle all outstanding liabilitles and all claims
arising out of such termination of orders and subcontracts, with the
approval or ratificaticn of the Contracting Officer, to the extent he may
require, which approval or ratification shall be final for all the pur-
poses of this clauae; (6) transfer title and deliver to the Government, in
the manner, at the times, and to the extent, if eny, directed by the
Contracting Officer, (i) the fabricated or unfabricated parts, work in
proesss, completed work, supplies, and other moterial produced as a part
of, or acquired in connection with the performence of, the work terminated
by the Notice of Termination, and (i1) the completed or partially comple-
ted plems, drawings, information, and other property which, if the
contract had been completed, would have been required to be furnished to
the Govermment; (7) use its best efforts to sell, in the manner, at the
times, to the extent, and at the price or prices directed or authorized
by the Contracting Officer, any property of the types referred to in
provision (6) of this parsgreph, PROVIDED, HOWEVER, that the Contractor
(1) shall not be required to extend credit to any purchaser, and (ii) may
acquire any such property under the conditions prescribed by and at a
price or prices apprcved by the Contracting Officer; and PROVIDED FURTHER
that the proceeds of any cuch transfer or disposition shall be applied
in reduction of eny payments to be made by the Government to the Contractor
under this Contract cr shall otherwise be credited to the price or cost
of the work covered by this contract or paid in such other manner as the
Contracting Officer may direct; (8) complete performance of such part of
the work as shell not heve been terminated by the Notice of Termination;
and (9) take such action as may be necessary, or as the Contracting
Officer may direct, for the protection and preservation of the property
related to this contract which is in the possession of the Contractor and
in which the Government has or may acquire an interest. At any time after
expiration of the plant clearence period, as defined in Section VIIL,
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Armed Services Procurement Regulation, as it may be amended from time to
time, the Contractor may submit to the Contracting Officer a list, certified
as to quantity and quality, of any or all items of termination inventory
not previcusly disposed of, exclusive of items the disposition of which

has been directed or authorized by the Contracting Officer, and may

request the Government to remove such items or enter into a storage
agrecment covering them, Not later than fifteen (15) days thercafter, the
Government will accept title to such items and remove them or enter into

a storage agreement covering the same, PROVIDED that the list submitted
sholl be subject to verification by the Contracting Officer upon removal of
the items, or if the items are stored, within forty-five (45) days from
the date of submission of the list, and any necessary adjustment to

correct the list as submitted shall be made prior to final settlement.

(¢) After rcceipt of a Notice of Termination, the Contractor
shall submit to the Contracting Officer its termination cleim, in the form
and with the certification prescribed by the Contracting Officer. Such
claim shall be submitted promptly but in no event later than two years
from the effective date of termination, unless one or more extensions in
writing are granted by the Contracting Officer, upon request of the
Contractor made in writing within such two-year period or any extension
thereof, Upon failure of the Contractor ‘o submit its termination claim
within the time allowed, the Contracting Officer may determine, on the
basis of information available to him, the amount, if any, due to the
Contractor by reason of the termination and shell thereupon pay to the
Contractor the amount so determined.

(d) Subject to the provisions of paragraph (c), the Contractor
and the Contracting Offiecer may agrec upon the whole or any part of the
amount or emounts to be paid to the Contractor by reason of the total or
partial toermination of work pursuant to this clause, which amount or
amounts may include a reasonable allowance for profit on work done, The
contract shall be amended accordingly, and the Contractor shall be pald
the agreed amount, Nothing in paragraph (e) of this clause, prescribing
the smount to be paid to the Contractor in the event of failure of the
Contractor and the Contracting Officer to agree upon the whole amount to
be paid to the Contractor by reason of the termination of work pursuant to
this clause, shall be deemed to limit, restrict, or otherwise determine
or affect the amount or amounts which may be agrecd upon to be paid to the
Contractor pursuant to this paragraph (d).

(¢) 1In the event of the failure of the Contractor and the
Contracting Officer to agree as provided in paragraph (d) upon the whole
amount to be paid to the Contractor by reason of the termination of work
pursuent to this clause, the Contracting Officer shall determine, on the
basis of information available to him, the amount, if any, due to the
Contractor by reason of the termination and shall pay to the Contractor
the amounts determined as follows:

(1) For completed supplies accepted by the Govermment (or sold or ac-
quired as provided in paragraph (b)(7) above) and not theretofore
paid for, a sum equivalent to the aggregate price for such supplies
computed in accordance with the price or prices specificd in the
contract, appropriately adjusted for any saving of freight or
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(2) The total of—— gk

(i) The costs incurred in the performance of the work terminated, in-
cluding initial costs and preparatory expense allocable thereto,
but exclusive of any costs attributable to supplies paid or to
be paid for under paragraph (e) (1) hereof;

(ii) The cost of settling and peying claims arising out of the
termination of work under subcontracts or orders, as provided
in paragraph (b)(5) above, which are properly chargeable to
the terminated portion of the contract (exclusive of amounts
paid or payable on account of supplies or materials delivered
or services furnished by subcontractors or vendors prior to
the effective date of the Notice of Termination, which amounts
shall be included in the costs payable under (is gbove) .

25X1A (111) A sun equal to [lllof thet part of the amount determined under
(1) which represents the cost of articles and materials not 25X1A
processed by the Contractor, plus a sum equal to Bl of the
25X1A remainder of such amount, but the aggregate of such sums shall
not exceeanf the whole of the amount determined under sub-
division (1) above, which amount for the purpose of this sub-
division (iii) shall exclude amy charges for interest on
borrowings; PROVIDED, HOWEVER, that if it appears that the
Contractor would have sustained a loss on the entire contract
had it been completed, mo profit shall be included or allowed
under this subdivision (iii) and an appropriate adjustment shall
be made reducing the amount of the settlement to reflect the
indicated rate of loss,

(3) The reasontble costs of settlement, including accounting, legal,
clerical, and other expenses reasonably necessary for the preparation of
settlemont claims and supporting data with respect to the terminated portion
of the contract and for the termination and settlement of subcontracts
thereunder, together with reasonable storage, transportation, and other costs
incurred in connection with the protection or disposition of property
allocable to this contract,

The total sum to be paid to the Contractor under (1) and (2) of this
paragraph (e¢) shall not exceed the total contract price as reduced by the
amount of payments otherwise made and as further reduced by the contract
price of work not terminated. Except for normal spoilage, and except to
the extent that the Government shall have otherwise expressly assumed the
risk of loss, there shall be excluded from the amounts payable to the
Contractor as provided in peragraph (e)(1) and paragraph (e)(2)(1), the
fair value, as determined by the Contracting Officer, of property which
is destroyed, lost, stolen, or damaged so as to become undeliverable to
the Govermment, or to a buyer pursuent to paragraph (b)Y (7).

(f) Any determination of costs under paragraph (c) or (e) hereof shall
be governed by the Statement of Principles for Consideration of Costs set
forth in Part 4 of Section VIII -of the Armed Services Procurcment Regula-
tion, as in effect ocn the date of this contract.

2l
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() The Contractor shall have the right of appeal, under the clause of
this contract entitled "Disputes," from any determination made by the
Contracting Officer under paragraphs (c) or (e) above, except that if the
Contractor has failed to submit its claim within the time provided in jcore—
graph (c) above and has failed to request extension of such time, he siall
have no such right 6f appeal., In any case where the Contracting Officer
has made a determination of the amount due under paragraph (¢) or (e) above,
the Government shall pay to the Contractor the following: (i) if there is no
right of appeal hereunder or if no timely appeal has been taoken, the amount
so determined by the Contracting Officer, or (ii) if an appeal has becn
token, the amount finally determined on such appeal,

(h) In arriving at the amount due the Contractor under this clause
there shall be deducted (1) all unliquidated advance or c¢ther unliquidated
payments on account theretofore made to the Contractor, (2) any claim
which the Government may have against the Contractor in connection with
this contract, and (3) the agreed price for, or the proceeds of sale. of, any
materials, supplies, or other things acquired by the Contractor or sold,
pursuant to the provisions of this clause, and not otherwise recovered by or
eredited to the Government,

(1) If the termination hereunder be partial, prior to the settlement of
the terminated portion of this contreact, the Contractor may file with the Con-
tracting Qfficer a request in writing for an equitable adjustment of the
price or prices specified in the contract relating to the continued portion
of the contract (the portion not terminated by the Notice of Termination),
and such equitable adjustment as may be agreed upon shall be made in
such price or prices,

(j) The Government may from time to time, under such terms and condi-
tions as it may prescribe, make partial payments and payments on account
against costs incurred by the Contractor in connection with the terminated
portion of this contract whenever in the opinion of the Contracting Officer
the aggregate of such payments shall be within the amount to which the
Contractor will be entitled hereunder, If the total of such payments 1s in
excess of the amount finally agreed or determined to be duc undor this
clause, such excess shall be payable by the Contractor to the Government
upon demand, together with interest computed at the rate of 6% per
annum, for the period from the date such excess payment is received by the
Contractor to the date on which such excess is repaid to the Government;
provided, however, that no interest shall be charged with respect to any
such excess payment sttributable to a reduction in the Contractor!s claim
by reason of retenticn or other disposition of termination inventory until
ten days after the date of such retention or disposition,

(k) Unless othcrwise provided for in this contract, or by applicable
statute, the Contractor, from the effective date of termination and for a
period of six years after final settlements under this contract, shall pre-
serve and make available to the Government at all recsonable times at the
office of the Contractcr but without direct charge to the Government, all its
books, records, documents, and other evidence bearing on the costs and
expenses of the Contractor under this ¢ontroct and relating to the work
terminated hereunder, or, to the extent approved by the Contracting Officer,
photographs, micro-photographs, or other authentic reproductions thereof.
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7. Alterations:

The following alterations of this Letter Contract have been made
prior to the executicn of this contract by parties hereto:

In reference ASPR clause 7-104.1l5 (Exzmination of Records)
delete "Comptroller General of the United States" and substitute
in lieu thereof "Contracting Officer under this Contract,”

8. The Contractor's acceptance of this order will be indicated by
affixing its signature to the original and two copies thereof and re-
turning the orlgéfaknnuigifzexccuted copies to the Contracting Officer
not later than Such acceptance will constitute this
order a contract on the terms set forth herein.

THE UNITED STATES OF AMERICA

ACCEPTED Contracting Officer

25X1A

T R (Affix Corporate Seal) 25X1A

Contractor

BY

TITLE n.CQ C V‘(:éll)""/
/
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25X1A

T

ERHIEIT A .

o be Perforued, The Contractor shall conduct during the ternm
in ;' hereof a feasibility study of ?hotogxapkﬁcts;g:&a
in sccordence vith its al of 11 May 1956, and the procurement
seription generally outliming the operstional requirements for

‘ ; sont ‘ Contracting
systen, m&m&mmm‘ﬂwmwm‘m
Qtﬁec;'. In performing the sbeve study, the Centractor sball submit ;i:
following reports to the Contrasting afficer for which payments will

mads at the smounts indicated:

a. An interim repert, in triplicate, trisfly outlining studies 25X1A ]

nads tmmtw.%mpwhddtmmtmtmd
any eﬁclnﬂons reached as to contemplated equipment r;guire—
ments. This interim report shall be submitted within

days after mﬁt’.ﬂn of the above peried of m'o.tot0!ot_

inal report oopl MW£Wmmﬂtsof’m
b M@ﬁdﬁmg{mmduﬁsmmwa

wﬁmmm;aymwaﬂmfmmm

mmmﬁww&mtmmmmmmd

studies conducted hummﬁtr,..............................u-

ontrsot, Studies o be confucted hereunder shall coramence
on the dete of scceptence A o of tals lotter centract by the Contractor snd
shall be completed two (2) zonthe thereaflter, —

The Contrsstor shell not revesl (1)
‘ ey ¢stell of the work being performed hereunder
meMﬂmmezmmwueﬁ@
Govermasat D0Y" vmﬁumtmmmwmmmutm
Contractor is dirssted or permitted to revesl suct infarmatian by the
Contracting Offieer or by his duly authorized repressntative for security
matiers.
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